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AGREEMENT  OF  MERGER 

AOL  ACQUlSmON  CORP, 
A  CALIFORNIA  CORFORATtON 
WITH  AND  INTO 
WIDE  AREA  INFORMATION  SERVERS,  INC., 
A  CALIFORNIA  CORPORATION 


This  Agreement;  of  Merger  (fiiis  "Agreement"!  is  enliered  into  on  May^ZS^ 
1995  by  and  between  AOL  Acquisition  Coip.,  a  California  caipomdon  and  the  wholly- 
owned  subsidiary  ("Sllbt")  of  America  Online,  Inc..  a  Delaware  coxpoiaaan  ("AQPL:").  and 
Wide  Aiea  Infonoatioii  Servers^  Inc.,  a  Califomia  cotporatioii  f"WAIS"y 

1.  Surviving  C;!<wpofai^on.  Pursuant  to  Chapter  11  of  the  CalSfomia 
General  Coiparation  Law,  Sub  will  be  uwiged  with  and  into  WAIS  (the  "MkS^"}>  wiiA 
WAIS  to  be  ^  siuviviog  corporation  of  liie  Merger. 

2.  Effective  Time  of  the  Merger.  The  Merger  wiU  be  effective  (the 
"Effective  Time'">  at  tbst  tune  and  on  ^  dale  on  which  a  copy  of  Has  Agceement  is  filed 
wilfa  the  Secnstaiy  of  State  of  the  State  of  Califiamia. 

3.  Conver&ion  of  Shares. 

(a)  Conversion  of  Common  Stock.  Each  share  of  WAIS 
Common  Stock  that  is  issued  and  outstanding  immediately  prior  to  the  Effective  Time 
and  that  does  not  dissoit  pursuant  to  Section  9  hereof,  will,  by  virtue  of  ifae  Merger  and  at 
the  Effective  Time,  and  without  further  action  on  the  part  of  any  holdear  thereof,  be 
converted  iotrfc0.04g28;^189  fiillv  paid  and  nonassessable  shares  of  AOL  Common  Siodk, 
SO.Ol  par  value  per  share.  Bach  shai«  of  Sub  Common  Stock  that  is  outstanding 
immediately  prior  to  the  Effective  Time  will,  at  the  Effective  Tunc,  be  converted  iuio  one 
share  of  WAIS  Common  S  tock. 

(b)  Assumprion  of  Options.  The  options  to  purchase  WAIS 
Common  Stock  ("W^ISjQE^SSli")  tbat  are  outstanding  (whether  or  not  esijercisable) 
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immediately  prior  to  the  Bttecdve  Time  will,  by  vinue  of  the  Meiger  at  the  BSecave 
Time  and  without  faethes:  action  on  the  part  of  any  holder  theieof,  be  assumed  by  AOL 
and  convened  into  options  to  purchase  an  aggregate  ofi^,022  shares  of  AOL  Common 
Stock  f  "AOL  Options"!  The  exercise  price  per  share  of  AOL  Common  Stod^ 
purchasable  under  each  such  AOL  Option  will  be  equal  to  the  quotient  of  (i)  the  exercise 
price  of  the  WAIS  Option  (per  share  of  WAIS  Onnmon  Stodk)  divided  by 
(ii)iPJ)49283189.  Continuous  employment  with  WAIS  will  be  credited  to  an  c^tionee  for  i 
the  purposes  of  deteciDining  an  c^tionee's  vesting  conunencoBKit  date  for 
after  the  Mexger.  The  term,  exercisability,  vesting  schedule  and  all  other  terms  of  the 
AOL  Options  (including  their  status  as  Incentive  Stock  Options  under  Section  422  of  the 
Intraiial  Revenue  Code  of  1986,  as  amended)  will  remain  othenmse  the  same  as  ^ 
ojriespoEiding  WAIS  Options  fitnn  which  they  were  converted.  No  vesting  or 
exeicisability  of  any  WAIS  Cations  will  be  accelerated  soldly  as  a  result  of  the  Merger. 
Any  outstanding  options  to  purchase  WAIS  Common  Stock  that  are  not  set  forth  in 
Exhibit  L 14  to  the  Plan  will  be  canceled  on  the  dosing  of  the  Merger. 

(c)  Escrow  Shares.  At  the  closing  of  the  Merger,  AOL  will 
,   withhold,  pro  rata.  £rom  the  shares  of  AOL  Common  Stock  that  would  otherwise  be 

delivered  to  WAIS  shareholders,  10%  of  the  shares  of  AOL  Common  Stock  issued  in  &e  i 
Merger,  AOL  will  deposit  in  escrow,  pursuant  to  a  sqyarace  Escrow  A^eement, 
certifios^s  representing  the  shares  thus  widiheld.  The  shares  of  AOL  Common  Stock 
represented  by  the  ceitificates  deposited  in  escrow  will  be  held  as  collateral  for  the 
indemnificatiQn  obligations  of  the  WAIS  shareholders  under  Section  10,2  to  the  Plan  and 
pursuant  to  the  Escrow  Agreement. 

(d)  Exchange  of  Share  Certifjcateg.  As  of  the  Efiiactive  Time,  all 
shares  of  WAIS  Common  Stock  that  are  outstanding  immediaiely  prior  thereto  that  are 
not  dissenting  shares  will,  by  virtue  of  the  Merger  and  without  further  action,  cease  to 
nust  and  will  be  COTvezted  into  the  ri^t  to  receive  firom  AOL  shares  of  AOL  Common 
Stock.  Within  five  business  days  after  the  Effective  Time,  AOL  will  send  a  transmittal 
letter  to  each  holder  of  WAIS  Common  Stock  instructing  them  as  to  the  surrender  of  their 
WAIS  Common  Stock  to  the  AOL  exdiange  agent  As  soon  as  practicable  after  the 
Effective  Tune»  the  WAIS  Shareholders  will  suimidBr  ths^  catificatB(s)  for  such  shares 
(the  "WAIS  Certificates"),  duly  endorsed  as  requested  by  AOL,  to  AOL  for  cancellation. 
Prompay  after  llie  Effective  Time  and  receipt  of  such  WAIS  C^ficates,  AOL  will  issue 
to  each  such  tendenng  bolder  who  does  not  hold  dissenting  shares  a  certificate  for  chat 
number  of  shares  of  AOL  Common  Stock  to  which  such  holdo:  is  entitled  pursuant  to  the 
Plan*  subject  to  Section  3(e)  hereof,  less  the  shares  of  AOL  Common  Stock  deposited  in 
escrow  pmsuant  to  Section  3(c)  hereof,  and  distribute  any  cash  payable  under  Section 
3(e)  hereof. 

(e)  ftactipyial  Share;.  No  fractional  shares  of  AOL  Common 
Stock  will  be  issued  in  connection  with  the  Meiger.  In  lieu  thereof,  the  holders  of  WAIS 
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Stock  who  would  otiirarwise  be  oitiiled  to  leceiv^  a  ftactiaa  of  a  sime  of  AOL  Ccamnoa 
Stocic,  after  aggEegating  all  shares  of  AOL  Conunon  Stock  to  be  i«ceived  by  such  holdo', 
will  receive  tKna  AOL»  promptly  afiter  die  Effiective  Tunis,  an  anouot  of  cash  «s 
(kteacznined  pursuant  id  the  Plan.  Holders  of  WAIS  Options  diat  would  otherwise  be 
converted  into  an  AOL  Option  to  purchase  a  fraction  of  a  share  of  AOL  Common  Stock, 
afier  aggregating  all  AOL  Options  id  be  received  by  such  holder  that  have  the  same 
exertdse  price  per  share,  will  recave  from  AOL,  promptly  at  the  time  of  any  exercise  of 
such  AOL  Options,  an  amount  of  cash  as  detcmuned  pursuant  to  the  Plan. 

4.  Plan.  The  pacties  to  this  Agtmneaat  axe  also  parties  to  the 
Agreement  and  Flan  of  Eieoiganizatioa  dated  as  cf  May^lZ.  1995  (the  "P^n"1-  Hie  Flan 
and  this  Agrieement  are  intended  to  be  construed  together  in  aider  to  cffiBctuate  flieir 
purposes. 

5.  Directprs  and  Officers.  At  the  Effective  Time,  the  Board  of 
Directors  and  ofGcers  of  Sub  will  become  the  Board  of  Directors  and  ofELcers  of  WAIS. 

6.  Fmther  Assurances.  The  parties  to  the  Flan  have  agnsed  that  if,  at 
any  time  after  the  Effective  Time,  they  or  any  of  them  consider  or  are  advised  that  any 
further  deeds,  assignments  or  assurances  are  reasonably  necessary  or  desiz^le  to 
efilectaaxe  the  M^iger.  at  the  request  of  AOL,  they  and  any  of  their  officeis  shall  execute 
and  deliver  all  such  proper  deeds,  assignments  and  assurances  and  do  all  other  things 
necessary  or  desirable  to  effectuate  die  Merger  and  otherwise  to  cany  out  the  purpose  of 
the  Han. 

7.  Ar^ples  of  Incoiporation-  At  die  Hfective  Time,  die  Anides  of 
IttcoipQiattan  of  WAIS  will  be  ammded  by  virtue  of  the  Merger,  subject  to  Sections  900 
and  907  of  Chapter  9  of  dw  Calif omia  Gencgral  Corporation  Law,  to  read  as  set  forth  in 
fnU  in  Attachment  One  hereto. 

8.  Tgnninatipii-  Tfais  Agreement  ina^  be  te^ruiiiated  and  the  proposed 
Mfager  abandoned  at  any  time  prior  to  the  Effective  Time  by  (a)  mutual  wxitt^  ccmsent 
of  the  parties  to  this  Agreement;  (b)  by  AOL  or  Sub  if  any  of  tfie  conations  precedent  to 
AOL's  and  Sub's  obligations  set  £arth  in  Section  8  of  the  Flan  have  not  been  fulfilled  or 
wsdyed  at  and  as  of  closing;  or  Cc)  by  WAIS  if  any  of  the  conditions  precedent  to  WAlS's 
obligations  sec  fonb  in  Section  7  of  the  Plan  have  not  been  fiilfillad  or  waived  at  and  as  of 
the  closing. 

9.  D^yyenting  Shan»iS-  Holdea^  of  shares  of  WAIS  Cornmon  Stock  held 
by  pefsons.  if  any.  who  have  complied  with  all  xequiremenis  for  perfecting  shareholders' 
rights  of  appraisal  as  set  forth  in  Civ)pt&  13  of  the  California  G^ieral  Corporation  Law 
will  be  entitled  to  lhar  rights  under  such  Chapter  with  respect  to  such  shares.  WAIS 
Common  Stock  as  to  which  shareholders"  rights  of  appraisal  have  not  been  perfected 
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This  Escrtjw  Agxecment  (this  "Agieaxnent")  is  entexcd  into  as  of  Majj^  1995,  by 
and  among  Axnexica  Online,  Inc.,  a  Delawaie  ccuporation  (*'A^").  Wid«  Aiea  !bi£onnalioa 
ScTveis.  Inc.,  a  California  coxparation  ("HAIS").  Brewslraf  Katale,  as  ipprescntative  of  die 
Holdecs  (as  haidnafter  defined)  of  WaI$  stock  (the  "BiSbiKS&qMss").  and  NationsBank,  N.A.  a$ 
"Escrow  Agent" . 

A.  WAiS,  AOL  and  AOL  Acquisition  Corp.,  a  Califontuuicoi^ 
wboUy-owned  subsidiaiy  of  AOL  ("SBb"),  have  entcRMl  into  an  Agiemcnt  and  Plan  of 
Reorganization,  dnsed  as  of  MsyAl,  1995  (the  "But"),  pursuant  to  which  Sob  will  mexge  with 
and  into  WAIS,  with  WAES  suiYiving  the  M«xger.  Tlie  capitalized  teans  used  in  this  Agreement 
and  not  otherwise  defined  hetein  will  have  die  meanings  given  them  in  the  Plan. 

B.  Pmsuani  lo  the  Plan,  an  aggregate  o4370.852  shares  of  AOL  Coounon 
Stock  axe  to  be  issued  to  die  WAIS  shareholders  as  listed  on  E?<;M¥t  ^  attached  hereto. 

C       The  Flan  provides  for  shares  equaling  ten  pezpent  (10%)  of  the  sbaces  of 
AOL  Common  $to<^  that  are  issued  in  the  Mergra-  to  die  WAIS  Shareholders  (the  "^s^eSSl 
Shares'")  to  be  deducted  from  the  shares  of  AOL  Common  Slock  issued  to  such  WAIS 
shareholders  (collectively  the  "Ifeilders'*)  and  be  placed  In  an  escrow  account  (the  **£saQK 
Accoun|t"'>  lo  secure  ccatain  indemnification  obligations    the  Holders  to  AOL,  Sub  and  other 
^emnified  PtetscBis  undor  die  Plan  on  the  tenns  and  oonditians  set  fbcijh  herein.  The  Escrow 
Shares  lequited  to  be  deposited  in  the  Eserow  Account  pursuant  to  this  Agreement  by  Holder 
are  shown  on  gxhibit  A  attached  hoeto. 

D.       The  parties  hexoto  desire  to  estahUsbtlKtatns  and  conditions  pur^ 
which  the  ^ctow  Shares  will  b0  deposited,  held  in,  and  disbursed  from  the  Escrow  Account. 

NOW,  THEREFORE,  the  parties  hesteto  heretiy  agree  as  follows: 

L        E«ttwy  and  Indemiiification 

(a)      Escrow  of  Shares.  PrompHy  after  the  Efifective  Time.  Bank  of 
Boston  (or  its  successor  or  rejriUtPement).  as  Exchange  Agent  (the  "HxpHMnge  Affent")  will 
deposit  the  Escrow  Shares  deducted  from  the  shares  issued  to  die  liblders  in  the 
Esoow  Agent,  who  will  hold  them  in  escrow  as  cdUateral  for  die  indexnnificadon  obligations  of 
the  Holdeis  under  Section  10.2  of  the  Plan  until  AOL  is  required  to  release  such  Escrow  Shares 
pursuant  to  the  xacms  of  this  Agteem^it  The  Escrow  Shares  will  include  "Additional  Esodw 
Shares"  as  that  term  is  defined  in  Section  2(b)    diis  Agreement-  The  Escrow  Ag^t  agrees  to 
accept  delivBiy  of  tbt  Escrow  Slwes  and  to  hold  such  Escrow  Shares  in  esctwr  subject  to  the 
terms  and  conditions  of  this  Agreement. 
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May^a,  199S 


Arnica  Online,  Inc. 

8619  Westwood  Center  Drive 

Vienna,  VA  221g2 

Invegtment  Bepregentation  Agreement 

Ladies  and  Gendemen: 

On  this  date  Hw  andmigned  f  "Purchaser"^  has  acqiiixcd  from  America  Qnline,  Inc.,  a 
Ddawarc  corporalion  (the  "Cnmpaia:").  an  aggregate  aS,369.fi23  shaies  of  the  Compwiy's 
CoiDlBOll  Stock  (the  "Restricned  Securities"^  in  CQOsidetation  of  Pufchaser's  deliveiy  to  the 
Comtony  of  isimc&  of  Common  Stock  of  Wide  Area  Information  Servers,  Jnc,  a  California 
Coiporation  as  contempla^  by  the  Agreement  and  Plan  of  Reorganization,  dated  as 

of  even  date  herewith,  among  the  Company,  AOL  Acquisition  Cotp.^  a  wholly  owjied  subsidiary 
of  the  Cbmpany,  and  WAIS. 

h      ygyltESfeWTATIQMS  AND  WARKANTmS  OF  PURCHASER. 

Purchaser  represents  and  wanams  to  the  Company  that: 

(a)  Purchase  for  Own  Account  for  Inygsfanent.  Purchaser  is  purchasing  the 
Restricted  Securities  for  Purchaser's  own  account  for  iavesbnent  purposes  only  and  not  vdth  a 
view  to,  or  for  sale  in  connection  with,  a  distribution  of  the  Restricted  Securities  within  the 
meaning  of  the  Securities  Act  of  1933.  as  amended  (the  "1933  Act"l.  Puichasea:  has  no  pieseat 
intention  of  selling  or  otherwise  disposing  of  all  or  any  portion  of  the  Restricted  Securities  and 
no  one  other  Oan  Purchaser  has  any  beneficial  ownership  of  any  of  the  Restricted  Securiiies. 

(b)  AmW  ^  TwftwraMtimi-  Purchaser  has  had  access  to  all  information 
regarding  the  Company  and  its  present  and  prospective  business^  assets,  liabilities  and  finandal 
condition  that  Purchase  reasonably  considers  important  in  making  the  decision  to  purchase  the 
Restricted  Securities,  and  Purchaser  has  had  ample  oppoituniiy  n>  ask  questions  of  the 
Osmpany's  representatives  concerning  such  matters  and  this  investment. 

(c)  llw^eretands^i'  atRiaka.  Purchaser  is  fuUy  aware  of:  (i)  the  highly 
speculative  nature  Of  the  investment  in  the  Restricted  Securities;  (ii)  the  financial  hazards 
involved;  (iii)  the  lack  of  liquidity  of  the  Restricted  Securities  arkd  the  restrictians  on 
transferability  of  die  Restricted  Securities  (js^  that  Purchaser  may  not  be  able  to  seU  or  dispose 
of  the  Resiticfed  Securities  or  use  tbem  as  collateral  for  loans);  (iv)  the  qualifications  and 
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[Allen  L.  Moism]  : 

May^  1995 


America  Online,  Inc. 

8619  WestWDod  Center  Drive 

Vienna,  VA  22182  i 

Ipvestimait  Rcprcsentatioii  Agreement 

Ladies  and  Gettflenien: 

On  this  dale  the  undeisigned  ("gUEehasCT"^  has  acgnined  from  Amarica  Online.  Inc..  a 
iXdawaie  coipcxraiion  (the  "CQnaBpaiy"V  ad  angregale  QfJ.22shart!S  of  die  Company's  Common 
Steele  (ibe  'Tteairicted  Seeorities")  in  consideraUon  of  Puzchaoer's  deliveiy  vo  tbfi  Conqtany  of 
shsures  of  Common  Stock  of  Wide  Area  Infonnaiion  Servers,  Inc..  a  California  Coiporation 
("lyATS")  as  contemplaied  by  die  Agteement  and  Plan  of  Reorganization,  dated  as  of  even  date 
hezewitb,  among  the  Company,  AOL  Acquisition  Carp^  a  wholly  owned  subsidiary  of  the 
Company,  and  WAIS. 

1-      REPRESENTATIONS  AND  WARRANTIES  OF  PURCHASER 

Purchaser  zeptesents  and  warrants  to  the  Company  that:  ; 

(tt)    Purchase  for  Own  Account  for  Investment.  Puichaser  is  purchasing  the 
RescriciBd  Securities  fcv  Puichascx's  own  account  for  investment  purposes  only  and  not  with  a 
view  io»  or  for  sale  in  connection  with,  a  distribution  of  die  Resiricied  Securities  within  the 
meaning  of  the  Securities  Act  of  1933.  as  amended  (the  "1933  Act"V  Puichaser  has  no  present 
intention  of  selling  or  otherwise  disposing  of  all  or  any  ptntion  of  the  Restricted  Securities  and 
no  one  olhtt  tbatt  Purcdiaser  has  any  boie^idal  ownership  of  any  of 

(b)  Access  to  Informaiiwn.  Putchaser  has  had  access  to  all  information 
regarding  the  Conqiany  and  its  present  and  prospective  Inisiness,  assets,  liabilities  and  financial 
condition  diat  Puitshaser  seasonably  consideiS  important  in  making  the  decision  to  purchase  the 
ResiricfBd  Securities,  and  Purchaser  has  bad  amqple  oppoituniiy  iq  ask  questions  of  the 
GoQq)any's  reprosentaaves  concerning  such  mattecs  and  this  investment. 

(c)  TTBAaryfBi^^iny  of  RiskK.  Purchaser  i$  fully  awate  of:  (i)  the  highly 
speculative  nature  of  die  investment  in  the  Restricted  Securities;  (ii)  the  financial  hazards 
involved;  (iii)  the  lack  of  liquidity  of  the  Restricted  Securities  and  the  restrictions  on 
txans£«abilicy  of  the  Restrici^  Securities        diat  Purchaser  may  not  be  able  to  sell  or  dispose 
of  the  Resiticied  Seciiddes  or  use  ihem  as  collateral  for  loans);  (iv)  the  qualifications  and 
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Ttivestingnt  Representotion  Agreement 

Ladies  wd  Gendeoi^: 

On  this  daiR  the  iindfifsigned  f  "Purchaser"!  Has  acquired  from  America  Onling.  Inc..  a 
DeiawaR  corpoiaiion  (tbc  "Company"),  an  aggiegale  oy..l07  shares  of  the  Con^panys  Common 
Stock  (ihe  "Restrk^ted  Securities")  in  coasideraiion  of  PUTchasei's  deliveiy  to  tbe  Caot^any  of 
abans  of  Catnman  Sfodc  of  Wide  Area  Infonnation  Servers,  Inc.,  a  CaUfomia  CoipaiaCion 
("WAIS").  as  contenqilaied  ijry  the  Agreement  and  Plan  of  Reargani2aiioR,  dated  as  of  even  da(» 
hopwith,  axEUMig  the  Company.  AOL  Acquisition  Coip.,  a  wholly  owned  subsidiitty  of  dbc 
Conqiany,  and  WAIS.  i 

1.      ^KPWeSKWTATIONS  AND  WARRANTIES  OF  PURCHARER- 

Putchasrar  lepiesents  and  warrants  to  the  Company  thai: 

(a)  riTlirtFiaiff  fw  Own  Account  for  Investment.  Purchaser  is  purchasing  the 
Restricted  Securities  for  Purchaser's  own  account  for  investment  purposes  only  and  not  widi  a 
view  to,  or  for  sale  in  connection  with,  a  distribution  of  the  Restiictcd  Securities  witlun  die 
meaning  of  the  SecuiitiBs  Act  of  1933,  as  amended  (the  "1933  ACT")-  Purchaser  has  no  present 
intoition  of  selling  or  otherwise  disposing  of  all  or  any  porrion  of  the  Restricted  Securities  and 
no  one  other  than  Purchaser  has  any  beneficial  owh^sMp  of  any  of  the  Restricted  Securities. 

(b)  \9  Tf^ft»™»fa»"-  Purchaser  has  bad  access  to  aUinfbnnaiion 
regarding  the  Company  and  its  present  and  pr(»&pective  business,  assets,  liabilities  and  financial 
condition  that  Puicbas^  leasanably  ctmsiders  important  in  making  the  decision  to  pmi^iase  die 
Restricted  Securities,  and  Purchaser  has  had  ample  oppominiQr  to  ask  questians  of  tbc 
Company's  zeptesentaiives  conceniing  such  matters  and  this  investment. 

(c)  Undioaatandtny  jg  Purchaser  is  fially  aware  of:  (i)  the  highly 
speculative  nature  of  the  investment  in  the  Restricted  SecuritiBs;  (u)  die  finaxicial  hasBards 
involved;  (iii)  the  lack  of  liquidity  of  the  Restricted  Securities  and  the  restrictions  on 
nansfpratwHiy  of  the  Restricted  Securities  fex--  that  Purchaser  may  not  be  able  to  sell  or  dispose 
of  the  Restricied  Securities    use  diem  as  collateral  for  loans);  (iv)  the  qualifieatians  and 
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thai  muter  various  repom  published  by  comxnittees  Of  tlie  Stale  Bar  of  California,  certain 
assumptioxis.  qualifications  and  excepiicnis  are  implicit  in  Opinions  of  lawyors.  Althougb  we 
have  expKssly  set  forth  some  assumptions,  qualificatians  and  exceptions  hcvein,  we  ate  not 
limiiing  or  omimng  any  olhers  set  fotth  in  the  various  rcpotts  or  otherwise  deemed  standard 
fay  practice  for  lawyeis  in  Califiomia. 

Based  upon  and  subject  to  the  fbzegoio^,  $nd  subject  to  the  qualifications  and 
^^ccepiians  cantained  heiein,  and  except  as  m^y  be  otherwise  set  forth  in  AOL's  Schedule  of 
Exceptions  delivered  concunently  with  execution  of  die  Han,  as  such  Scbedu^ 
updated  in  writing  subsequent  to  the  execution  and  delivery  of  the  Plan,  we  are  of  the  opinion 
diaxt 

1.       Sub  is  a  coxpontion  duly  organized,  validly  existing  and  in  good  standing 
under  the  laws  of  die  Stale  of  California  and  has  the  coiporaie  power  and  authority  to  own. 
Operate  atni  lease  its  properties  and  to  cany  on  its  business  as  now  conducted  and  as  proposed 
to  be  eondueted. 

OLosing,  ^  auiborized  capital  stock  of  Sub  ccmsists  of  1,000  shares  of  Common  Stock,  all  of 
which  are  issued  and  outstanding  and  have  beoa  duly  authorized,  validly  issued  and  fully  paid 
and  nonassessable,  such  stock  is  not  subject  to  statntorv  preemptive  rights,  and  AOL  owns  aU 
of  the  outstanding  shares  of  capital  stock  of  Sub, 

3.  Sub  has  the  corpoiatB  right,  power  and  andioriiy  to  enter  into  the  Ban,  the 
Agreement  (tfM^ger  and  the  Escrow  Agreement  All  corporate  action,  indLuding  approval  by  = 
Sub's  Board  of  Directors  and  sole  shareholder^  required  to  be  taken  by  or  on  Uie  part  of  Sub  to 
authorize  Sub  to  execute  and  deliver  the  Plan,  the  Agireemeni  of  Merger  and  the  Escrow 

:  Agreement,  has  been  duly  and  validly  taken. 

4.  The  Flan,  the  Agreemmt  of  ^ferger  and  the  Escrow  Agreemoit  have  been  ; 
:  duly  authorized,  executed  aa^  delivered  by  Sub  and  are  valid  and  binding  obligacions  of  Sub 
enfoxveable  against  Snb  in  aaxndance  with  their  respective  tenns. 

5.  Hie  exBCUQOn,  delivery  or  performance  by  Sub  of  the  Flan,  the  Agreement  = 
of  Mtorgef  and  the  Escrow  Agreement,  and  the  consummation  of  the  transactions  provided  for 
therein,  are  not  in  conflict  with  any  provision  of  (a)  the  Articles  of  Incorporatian  or  Bylaws  of 
Sub,  as  currently  in  effect,  or  (b)  any  cunenfly  existing  federal,  state,  or  local  judgment,  or 
order  ciuzenily  binding  upon,  Sub  or  its  assets  or  propels  and  which  is  known  to  us. 

This  opinion  is  intended  solely  for  the  benefit  of  WAIS  for  the  purpose  of  Section 
7.7  of  the  Flan  and  is  itot  to  be  used  hy  WAIS  for  any  other  purpose  or  made  available  to  or  be 
relied  upon  by  any  Other  person,  liim  or  entity,  without  our  prior  written  consent  We 
disclaim  any  duty  to  update,  or  advise  WAIS  of  facts,  circumstances,  events  or  changes  in  the 
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